When recorded, return to:

Gary E. Humes, Esq.
Amold & Porter LLP
555 12" Street, N.W.
Washington, D.C. 20004-1206

QUITCLAIM DEED
{Building 170 Parcel)

This QUITCLAIM DEED (“Deed”) is made as of __, 2006 by and
between The United States of America, acting by and through the Administrator of
General Services and authorized representatives (“Grantor™), and JBG/SEFC 170,
L.L.C., a Delaware limited liability company (“Grantee”),

RECITALS:

WHEREAS, the Property (as defined below) is in the ownership of the United
States of America, and custody, jurisdiction and control of the Property is in the United
States General Services Administration.

WITNESSETH:

THAT FOR AND IN CONSIDERATION OF good and sufficient
consideration, the receipt of which is hereby acknowledged, Grantor does hereby convey
and quitclaim unto Grantee, the following described parcel of land, situated in the District
of Columbia and more particularly described on Exhibit “A” attached hereto, together
with any improvements located in or on said real property, all rights, easements and
appurtenances belonging or appertaining thereto; and all right, title, and interest of
Grantor, solely in its capacity as owner of said real property, in and to all abutting alleys,
roads, streets and public and private rights of way (collectively, the “Property”™),
provided that

THIS CONVEYANCE IS MADE SUBJECT TO:

1. The historic property preservation resirictions attached hereto as
Exhibit “B” and made a part hereof (the “Historic Preservation Restrictions”);

2. The right of Grantor and its agents, employees, contractors, and
subcontractors to have access to the Property (including the right of access to, and use of,
utilities at reasonable cost to the Grantor) to the extent reasonably necessary to permit
Grantor to fulfill its obligations under the Environmental Covenants (as hereinafter
defined);

3. Grantor’s agreement to use commercially reasonable efforts, at Grantor’s
sole cost and expense, to minimize any disruption that may arise from its exercise of its
rights of access under Paragraph 2 to the extent such disruption would prevent or impair
Grantee from owning, operating and maintaining the Property for its then current use.



Grantor further agrees that, as soon as reasonably practicable but in any event upon the
completion of any remedial action or corrective action undertaken pursuant to Paragraph
2, Grantor shall, to the extent practicable and except as would interfere with Grantor’s
corrective action or remediation, restore, at Grantor’s sole cost and expense, any
landscaping or pavement disturbed as a result of Grantor’s exercise of its rights of access
under Paragraph 2.

4. The restrictions set forth in Exhibit “C” established by the United States
Environmental Protection Agency (“EPA”) in connection with a response action (as
defined under the Comprehensive Environmental Response, Compensation and Liability
Act, 42 US.C. §§ 9601 et seq., as amended) undertaken at the Property on or prior to the
date hereof.

5. Grantee’s agreement to endeavor to notify Grantor in writing (a) ten
business days prior to undertaking any sampling of any soils or groundwater at the
Property, (b) ten business days prior to any excavation of soils at the Property which are
known or suspected to contain contamination based on information disclosed to Grantee
herein or otherwise obtained by Grantee, and (c) promptly upon discovery of any
contamination at, on, under or released from the Property at concentrations or in locations
not disclosed on Exhibit “D”. Grantee shall provide to Grantor copies of any reports
produced in connection with any sampling of the soils or groundwater at the Property.

6. Grantee’s agreement not to conduct or permit any investigation, sampling
or analysis of environmental conditions at the Property unless such investigation,
sampling or analysis is (a) required by Grantor or a governmental authority; (b) required
by applicable laws; (c) based on information first discovered after the Closing and is
approved in advance by Grantor, which approval shall not be unreasonably withheld,
conditioned or delayed; (d) required by the Lease; or (e) commercially reasonable, in
order to sell, finance, lease, operate, maintain, or develop the Property.

7. Three (3) purchase options (collectively, “Purchase Options™) for the
benefit of Grantor, as lessee, pursuant to and set forth in that certain U.S. Government
Lease for Real Property (GS-11B-01477) between Grantor, as lessee, (“Lessee”) and
IBG/Federal Center, L.L.C. (as successor in interest to JBG/SEFC Venture, L.L.C.), as
lessor, dated as of February 1, 2002, as amended by that certain Supplemental Lease
Amendment No.1 dated as of December3, 2002, and as amended by that certain
Supplemental Lease Amendment No. 2, dated as of April 23, 2004 and as amended and
restated by that certain Supplemental Lease Amendment No. 3, dated as of April 23,
2004 (as the same may be further amended from time to time, collectively, the “Lease™).
The terms of and price for each of the Purchase Options shall be determined in
accordance with, and upon the terms and conditions set forth in, the Lease.

Grantee shall comply with all reasonable requests of the parties to the Lease in
connection with Lessee’s exercise of any of the Purchase Options including, without
Jimitation, promptly executing and delivering (i) a special warranty deed conveying to
Lessee the Property and all improvements thereon, subject only to the Permitted
Exceptions (as defined in the Lease and as applicable to the Property), and (ii) a bill of
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sale and/or assignment as provided conveying all other personal property, if any. If
Grantor exercises the First Purchase Option (as defined in the Lease), Grantee shall
transfer (i) all personal property owned by Grantee, its affiliates or their successors and
assigns and located on the Property, (ii) Lessor’s and its affiliates’ (and their respective
successors’ and assigns’) development and construction plans and contracts for the
Property, (iii) all of the Grantee’s Hedge Contracts (as defined in the Lease), if any,
(iv) all of the interest reserves and other reserves established pursuant to the Project Debt
(as defined in the Lease), if any, (v)all accounts including monies advanced but not
expended in accordance with the Project Debt being held by Grantee’s Lender or its
designee (other than Grantee’s share of Post-Bidding Savings (as defined in the Lease)
and unused Lessor Contingency (as defined in the Lease) and any amounts in accounts to
the extent containing equity deposited by Grantee and (vi) the other Contract and
Approval Rights (as defined in the Lease). In the event the Grantor elects to exercise the
second or third Purchase Option, Grantee shall execute and deliver to Grantor a transfer
and assignment of all of the right, title, interest, powers, privileges, benefits and options
of Grantee, or otherwise accruing to the owner of the Facility (as defined in the Lease),
(v) in and to all plans, studies, specifications and other design documents for the Facility,
(w}in, to and under all service, maintenance, and utility contracts and agreements in
force or effect with respect to the Facility, to the extent the Grantor elects to assume the
same, (X) in, to and under all guaranties, warranties and agreements from any contractors,
subcontractors, vendors or suppliers regarding their performance, quality of workmanship
or quality of materials supplied in connection with the construction, manufacture,
development, installation, repair or operation of the Facility, and (y)in and to all
certificates, licenses, approvals, permits, authorizations, consents and approvals from
governmental authorities with respect to (A) the design, development, construction and
installation of the Facility and Fit-Out (as defined in the Lease), (B) vehicular ingress and
egress to and from the Facility, and/or (C) the use, operation and occupancy of the
Facility, to the extent the same are lawfully assignable, and (z) all of the right, title,
interest, powers, privileges, benefits and options of Lessor, or otherwise accruing to the
owner of the Facility, in, to and under, all leases, licenses and other agreements relating
to the use, operation and occupancy of the Facility, including any rents therefrom. In
furtherance of the foregoing Purchase Options, Grantor and Grantee have executed an
escrow agreement relating to the Property establishing an escrow into which Grantee has
deposited a fully executed special warranty deed for the escrow agent to hold,
re-conveying title to the Property to Grantor, which escrow provides that in the event of a
bankruptcy involving Grantee or other default by Grantee in complying with its
obligations with respect to any Purchase Option, then, at the time the Purchase Option is
exercised in accordance with the Lease, the Grantor will have the right to tender the
payment amount for the Property to the escrow agent and receive the deed automatically
and without any further action or requirement. Such escrow agreement further provides
Grantor with the right to apply all or any portion of the payment from the Purchase
Option to satisfy or defease the Project Debt (as defined in the Lease) and other monetary
liens or encumbrances that are not Permitted Exceptions (as defined in the Lease).

8. Until the expiration of the term of the Lease (and any replacement therefor
pursuant to the terms of any agreement between Lessee and the beneficiary of any deed
of trust or mortgage encumbering the property subject to the Lease), Grantee shall not
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use, nor authorize, permit, or suffer to be used, the Property for any purposes other than
retail sales and/or restaurant purposes.

9. So long as the Lease remains in effect, Grantee shall allow public access
in, to and across the Property, subject to Grantee’s right to develop the Property in
accordance with applicable laws.

10. Al matters of record.
I1. Notice of the Presence of Asbestos - Warning!

(a) Grantee is warned that the Property contains asbestos-containing
materials. Unprotected or unregulated exposures to asbestos in product manufacturing,
shipyard, and building construction workplaces have been associated with
asbestos-related diseases. Both the Occupational Safety and Health Administration
(OSHA) and the EPA regulate asbestos because of the potential hazards associated with
exposure to airborne asbestos fibers. Both OSHA and EPA have determined that such
exposure increases the risk of asbestos-related diseases, which include certain cancers
and which can result in disability or death.

(b) Grantee has been invited, urged and cautioned to inspect the Property prior
to the date hereof. More particularly, Grantee was invited, urged and cautioned to inspect
the Property as to its asbestos content and condition and any hazardous or environmental
conditions relating thereto. Except as otherwise provided in the Conveyance Agreement
(as hereinafter defined) or elsewhere herein, Grantee shall be deemed to have relied
solely on its own judgment in asscssing the overall condition of all or any portion of the
Property including, without limitation, any asbestos hazards or concerns.

(c) No warranties either express or implied are given as to whether the
Property does or does not contain asbestos or is or is not safe for a particular purpose.
With respect to asbestos, the failure of Grantee to inspect, or to be fully informed as to
the condition of all or any portion of the Property, will not constitute grounds for any
claim or demand by Grantee.

(d) With respect to asbestos, the description of the Property provided to
Grantee is based on the best information available to Grantor and is believed to be
correct, but any error or omission with respect to asbestos, including but not limited to
the omission of any information available to the agency having custody over the Property
and/or any other Federal agency, shall not constitute grounds or reason for
nonperformance of the Conveyance Agreement, or any claim by the Grantee against the
Grantor, including, without limitation, any claim for allowance, refund, or deduction
from the purchase price.

(e) Grantor assumes no lability for damages for personal injury, illness,
disability or death, to the Grantee, or to Grantee’s successors, assigns, employees,
invitees, or any other person subject to Grantee’s control or direction, or to any other
person, including members of the general public, arising from or incident to the purchase,
transportation, removal, handling, use, disposition, or other activity causing or leading to
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contact of any kind whatsoever with asbestos on the Property, whether the Grantee, its
successors or assigns has or have properly been warned or failed properly to warn the
individual(s) injured.

(f) Grantee further agrees that in its use and occupancy of the Property, it will
comply with all Federal, state, and local laws relating to asbestos.

12. All rights of Grantor under the Conveyance Agreement {as defined below)
and the exhibits thereto (it being intended that no such rights are conveyed hereby).

For any violation by Grantee of any of the restrictions set forth herein, Grantor
may initiate proceedings at law or in equity, including reasonable legal fees, to recover
actual damages arising from, or prevent a violation of, these restrictions, or both;
provided, however, that notwithstanding anything to the contrary herein, any failure by
Grantee to comply with the provisions of this Deed shall not result in a reversion of
Grantee’s interest in and to the Property to Grantor, and, subject to its rights referenced in
Section 7, above, Grantor hereby waives any and all reversionary rights, if any, it may
have now or in the future in or to the Property, or any portion thereof.

THE GRANTOR HEREBY NOTIFIES GRANTEE that with respect to the
Property (i) the types and quantities of “hazardous substances™ (as such term is defined in
42 U.8.C. § 9601) which are or have been present in, on or under the Property, (ii) the
times at which storage, release and disposal of such hazardous substances took place, and
(iii) the remedial actions taken with respect to such hazardous substances, are all as set
forth on Exhibit “D” attached hereto.

THE GRANTOR HEREBY COVENANTS AND WARRANTS: Subject to
42 U.8.C. § 9620(h)(3)(A) (including the limitation therein on the applicability of the
foregoing covenants and warranties, if any): (A) all remedial actions necessary to protect
human health and the environment with respect to any hazardous substances remaining
on the Property have been taken prior to the date hereof, and (B) any additional remedial
action previously determined by EPA, or subsequently found to be necessary after the
date hereof, shall be conducted by Grantor at Grantor’s sole cost and expense. (The
foregoing covenants are herein referred to as the “Environmental Covenants™). Grantee
agrees that enforcement of the Environmental Covenants and enforcement of Grantee’s
rights under the Amended and Restated Conveyance Agreement dated as of April 23,
2004, by and between Grantor and Grantee (together with any amendments thereto,
the “Conveyance Agreement”) are Grantee’s sole and exclusive remedies with respect
to the environmental condition of the Property as of the date hereof, and Grantee hereby
waives and releases Grantor from and against any other claims, causes of action, costs,
fines, penalties, sanctions, liability or damages related to the foregoing. In no event shall
Grantor be responsible for any environmental conditions as to the extent created or to the
extent exacerbated by Grantee or any third party (other than Grantor, its agents,
contractors or invitees) after the date hereof.

From time to time in connection with the reasonable requirements of any third
party lender, purchaser, investor or tenant, Grantor shall, within fifteen (15) business days
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following receipt of written request from Grantee, deliver to Grantee a certificate stating
that, to Grantor’s knowledge, Grantee is not in violation of the covenants set forth in this
Quitclaim Deed or, to the extent Grantor has knowledge of any such violation, setting
forth the specific nature of all such violations. Grantee agrees to promptly reimburse
Grantor for all reasonable costs incurred in connection with providing the aforesaid
certificate, including, without limitation, reasonable attorney’s fees.

Unless otherwise specified, all the covenants, conditions and restrictions in this
Deed shall be binding upon, and shall inure to the benefit of the successors and assigns of
Grantor and the successors and assigns of Grantee, provided that Grantor shall have no
right to enforce the Historic Preservation Restrictions.

Any notice or demand required or allowed under this Quitclaim Deed to be given
to Grantor shall be in writing and may be delivered by (i) registered or certified mail,
return receipt requested; (i) personal delivery by a reputable delivery service;
(ii1) facsimile with hard copy to follow; or (iv) overnight delivery such as Federal
Express or other similarly reputable carrier, addressed as follows: General Services
Administration, 7* & D Streets, S.W., Room 7048, Washington, DC 20407, Attention:
Regional Counsel, Facsimile; 202 708-4655.

The covenants, restrictions and limitations in this Deed are real covenants,
limitations and restrictions and shall run with and bind the land constituting the Property.
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IN TESTIMONY WHEREOQF, Grantor, on the day and vear first hereinabove
written, has caused these presents to be executed on behalf of itself by its Assistant
Regional Administrator and attested by its Assistant Regional Administrator and
acknowledges this Deed to be its act and deed.

GRANTOR:

THE UNITED STATES OF AMERICA,
ACTING BY AND THROUGH THE
ADMINISTRATOR OF GENERAL
SERVICES AND AUTHORIZED

REPRESENTATIVES
Attest:
By:
1576587 2.DOC
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District of Columbia;

1 hereby certify that on this day of , 2006, before me, a
Notary  Public for the  District of Columbia, personally appeared
known to me or satisfactorily proven to be the
person whose name is subscribed in the foregoing instrument, who acknowledged that he
is the of the United States General Services
Administration, Grantor, an agency of the United States Government, that he has been
duly authorized to execute, and has executed, the foregoing instrument on behalf of said
General Services Administration for the purposes therein set forth, and the same is its act
and deed.

IN WITNESS WHEREOF, 1 have set my hand and notarial seal, the day and year
first above written.

Notary Public

My commission expires:
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EXHIBIT A
Real Property Description

Lot 803
In
Square 770
Part of Original Square 770;
Part of 2 Street (Closed), S.E.;
And
Part of U.S. Reservation 17-E,
District of Columbia.

All of that piece or parcel of land in Southeast Washington, District of Columbia,

comprising 0.47878 of an acre of land owned by the United States of America, containing
all or parts of the hereinafter-described two (2) parcels of land, as shown among the
Records of the Otfice of the Surveyor of the District of Columbia as follows:

Part of U.S. Reservation 17-E, shown as Public Space on Plate VIII of the King
Plats of Washington, dated 1803, and transferred to the Secretary of the Navy by
Transfer of Jurisdiction Plat recorded May 2, 1945 in Subdivision Book 120 at
page 169, said plat being also filed as Surveyor’s Office Map No. 3087;

Part of Lot 800 in Square 770, as the same is shown in Original Records of
Squares, Book 3-page 770, and also shown on Assessment and Taxation Tracing
No. 770 on file among said Records; said land having been purchased by the
United States Federal Government by Act of Congress (34 Statutes 1187), with
Authorization by Act of Congress (39 Statutes 566), both dated August 29, 1916;

The abovesaid pieces and parcels of land being more particularly described, in a

single consolidated perimeter outline, as now surveyed in the meridian of the Office of
the Surveyor, D.C., as follows:

BEGINNING for the same at a point lying DISTANT the three (3) following

courses and distances from the intersection of the south line of M Street, S.E. (90 feet
wide) and the east line of Ist Street, S.E. (110 feet wide), as shown among the abovesaid
Records;

Al

B.

Due EAST, 484,14 feet; thence
South 15°42°44™ Fast, 398.83 feet; thence

Due EAST, 214.68 fee to the True Point of Beginning; thence departing said point
and running

Due EAST, 187.80 feet; thence



2. Due SOUTH, 111.00 feet; thence
3. Due WEST, 187.89 feet; thence

4. Due NORTH, 111.00 feet to the True Point of Beginning, containing a computed
area, per instrument survey, of 20,855.74 square fect or 0.47878 of an acre of
land, all as shown on a drawing prepared in March 2004 by A. Morton Thomas &
Associates, Inc. registered professional engineers and land surveyors, Rockville,
Maryland, and bearing File Number 99-0249.58.

SUBJECT TO all easements, rights-of-way and/or restrictions of record.

NOTE: As of March I, 2004, the above-desctibed land is shown upon the records
of the Tax Assessor of the District of Columbia, for real estate assessment and taxation
purposes, as Lot 803 in Square 770, District of Columbia.

TOGETHER WITH appurtenant easement established by the Amended and
Restated Declaration of Easements from the United States of America, acting by and
through the Administrator of General Services and authorized representatives, dated
April 23, 2004 and recorded April 26, 2004 as Instrument No. 2004057279,
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EXHIBIT B
Historic Preservation Restrictions

(attached hereto)
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Historic Property Architectural Preservation Covenant

Grantee hereby covenants for itself, its successors and assigns, and every successor-in-
interest to the Property hereby conveyed, or any part thereof, at ail times to the District of
Columbiz State Historic Preservation Officer (SHP(), that the Property is hereby conveyed
subject to the conditions, vestrictions and hmitations hereinafier set forth, which are covenants
running with the land.

(13 Grantee shall preserve and maintain the Property in a manner that preserves and
maintains the atiributes that contribute to the eligibility of the Property for inclusion in the
National Register of Historic Places. Such attributes include, without fimitation, exterior
features of the structures that are located on the Property as of September 20, 2002 {including
facades and fenestration, scale, color, materials, and mass), interior features of such structures
detertnined historically significant by the SHPO, and views from, to, and across the Property.

{2)  Grantee shall preserve and maintain the Property in accordance with The
Secretary of Inferior’s Standard for Rehabilitation and Guidelines for Rehabilitating Historic
Buildings (Revised 1983). No construction, alteration, rehabilitation, remodeling, demolition,
disturbance of the ground surface, or other action shall be undertaken or permnitied to be
urdertaken that would affect the exterior of the stroctures that are located on the Property as of
September 20, 2002 and architecturally or historically significant interior features of such
structures as detéermined by the SHFO without the prior wnitten permission of the SHPO, or his
duly authorized designee.

(3)  Upon acquisition of the Property, Grantee shall promptly take commercially
reasonahle actions to secure the improvements on the Property as of September 20, 2002 from
the elements, vandalism and arson, and shall undertake any stabilization that is necessary to
prevent deterioration. Grantee will make every effort to retain or reuse, to the extent practicable,
the historic structures that are located on the Property as of September 20, 2002.

(4}  Inthe event that archeological materials are encountered during construction or
ground-disturbance activitics, work shall cease in the immediate area until the SHPO is consulted
and provides written permission fo recommence work. Should the SHPO require, as a condition
of the granting of such permission, that Grantee conduct archaeological survey data recovery
operations or other activities designed to mitigate the potential adverse affect of the proposed
activity on the archeological resources, Grantee shall af jts own cost and expense conduct such
activities in accordance with the Secretary of the Interior’s Standards and Guidelmes for
Archaeological Documentation (48 FR 447344-37) and such other standards and guidelines as
the SHPO may specify, including, but not limited to, standards and guidelines for rescarch
design, field work, analysis, preparation and dissemination of reports, disposition of artifacts and
other materials, consultation with Native American or other organizations, and reinterment of
human rermains.




(57 The Grantee shall aliow the SHPG or his duly authorized designee, at all
reasonzble times and upon reasonable advance notice to Grantee, te inspect the Property in order
to ascertain whether Grantee is complylng with the conditions of this preservation covenant.

{6)  The Grantee shall provide the SHPO with a written sumumary of actions taken to
implement the provisions of this preservation covenant within one (1) year afier the date of the
transfer of the Property. Subsequent to this fime, the Grantee shall provide the SHPO with such
other written documentation regarding Grantes’s implementation and compliance with the
preservation covenant as the SHPO reasonably requires.

{7y Inthe event of damage to all or substantially all of the structures that are located
on the Property as of September 20, 2002 resulting from casualty loss to an extent rendering
repair or reconstraction of such structures impracticable, this covenant shall remain in full force
and effect, and the design and plans for construction of suitable replacement structures shall be
subject to the prior writien approval of the SHPO, it being expressly intended that any portion of
such structures which may be destroyed shall be replaced by Grantee at its sole cost and expense.

(8)  Failure of the SHPO to exercise any right or remedy granted under this
preservation covenant shall not have the effect of waiving or limiting the exercise by the SHPO
of any such right or remedy, or the invocation of such right or remedy at any other time.

< In the event of a violation of this preservalion covenant, and in addition to any
remedy now of hereafter provided by law, the SHPO may, following reasonable notice to
Grantee, institute suil to enjoin said violation or to require the restoration of structures on the
Property to the extent provided in pacagraph (7). The successfizl party shafl be entitled to recover
all costs or expenses incurred tn connection with such a sult, including all court costs and
reasonable attorney’s fees.

{10)  The acceptance of the delivery of the Deed conveying the Property shall
constitute conclusive evidence of the agreement of Grantee to be bound by the conditions,
restrictions and limitations, and fo perform the obligations, set forth herein.

(11}  This preservation covenant shafl be binding on Grantee, its successors and
assigns, and every successor-in-interest to the Property hereby conveyed, or any part thereof, in
perpetuity. The restrictions, stipulations and covenants contained herein shall be inserted by
Grantes, its successors and assigns, and every suscessor-in-interest to the Property hereby
conveyed, or any part thereof, verbatim or by express reference in any deed or other legal
instrument by which it divests itself of either the fee simple title or any lesser estate in the
Property, or any part thereof,

{12)  Grantor and Grantee (a5 defined in the Deed conveying the Property to which this
preservation covenant is attached) hereby acknowledge and agree that it is their muwal
anderstanding that the provisions of this preservation covenant are not intended to limit or impair
the ability of Graniee, its successors and assigns, to excavate for, construct, reconstruct, alter,
modify or demolish the project te be constructed on the Property pursuant 10 the DOT Lease (as




defined in the Deed) and any other improvemenis not existing as of the date hereof and hereafter
construcied on the Property, subject to compliance with all applicable laws and regulations.




EXHIBIT C
EPA Restrictions
Groundwater beneath the Property shall not be used for any purpose other than

environmental monitoring, remediation, and testing, unless testing demonstrates that the
contaminants identified below appear in the groundwater on the Property at levels equal

to or lower than the criteria described below.

Parameter Maximum
Contaminant Levels
ug/l
Benzene 3
Toluene 1000
Ethylbenzene 700
Total Xylenes 10000
Chloroform 80 (a)
Cumene (1- No MCL
Methylethylbenzene)
1,4-Dichlorobenzene 75
Methyl-tert-butyl ether 20 (b)
(MTBE)
Naphthalene 6.5 (c)
Trichloroethene 5

a/ MCL for total trihalomethanes, of which chloroform is one of several.

b/ Based on USEPA Drinking Water Advisory, December 1997

¢/ EPA Region III Risk-Based Concentration for tap water.

l P

1576587 2.00C



EXHIBIT D
Known Contaminants and Remedial Actions

(attached hereto)
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